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CORMIRAON  Date_NOV. 19 1979 -

Secretary of the Inter
Commerce Commission
c/o Ms. Mildred Lee ;.
Fee and Recordation URit Room 2303
Interstate Commerce Commission ICC Waghington, D, C.

Washington, D.C. 20433

Fee 3§ :

Re: Lease Agreement 79-12
Lessor: Greenbrier Leasing
Corporation
Lessee: Mile High Railcar
Service, Inc.
Sublessee: Sinclair Elevator,
Inc.

Dear Ms. Lee:

Find enclosed three original copies of the lease referred to - .
above and one photocopy for the ICC office records. i

Please return the originals which the Commis'sion does not need ?// .
for filing, with the ICC stamp affixed thereto, showing the

recordation number and the date and hour of recordation. 2Also,
a notation to the effect that the lease agreement has been filed
pursuant to 49 U.S.C. Section 11303.

The general description of the equipment covered by the above
mentioned lease is:

5 - Pormerly TLCX 31177, TLCX 30872, TLCX 30587, TLCS 30527
and PTLX 34224, 100 Ton AAR Mechanical Designation LO
Covered Hopper Cars, now owned by Greenbrier Leasing
Corporation bearing reporting marks of MHRX 18001 through
MHRX 18005

We have also enclosed a check payable to the Secretary of the
Interstate Commerce Commission in the amount of $50 for the
recordation fee.

Sincerely,

LA

é o - )
Robin Bisson R
Operations Manager

RB/cg
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Huterstnte Commeree Commission

@Washington, D.C. 20423
OFFICE OF THE SECRETARY

Rovin Tisson

Operatione fhnaejer

Grecnbiiers Leasin; Corporation
P. “ox 569

reson Ceaty, Orc; on S7V045

Dear Sir:

v
2,

u

171,79

The enclosed document 's) was recorded pursuant to the provi-

sions of Section 11303 of the Interstate Commerce Act,49 U.S.C.

11303, on MI2/94?9  ar 9:15 wn

— ,

recordation number (s). 11060

and assigned re-

Sincerely yours,

Enclosure(s)

Secretary
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GREENBRIER LEASING CORPORATION
(the "Lessor")

-’é‘i;_;! Aeg
INTERSTATE COMMERCE COMMISSION

and

MILE-HIGH RAILCAR SERVICE, INC.
(the "Lessee")
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THIS RAILROAD EQUIPMENT LEASE dated as of the gflé day

of D Ta , 1979, between GREENBRIER LEASING CORPORA-

TION, a Delaware corporation (the "Lessor") and MILE-HIGH RAIL-
CAR SERVICE, INC., a Colorado corporation (the "Lessee").

WITNESUSETH:

In consideration of the mutual promises, covenants and
agreements hereinafter set forth, the Lessor and the Lessee do
hereby agree as follows:

SECTION 1. DESCRIPTION OF LEASED PROPERTY.

Lessor agrees to lease to Lessee and Lessee agrees
to and does hereby lease from Lessor, railroad cars of
the number of units, model, type, construction and such
other description (hereinafter referred to as the "Cars")
as is set forth in Schedule 1 attached hereto and by this
reference made a part hereof and as set forth in Schedules
which may from time to time be added to this Lease and
thereby made a part hereof. The Lease shall become effec-
tive as to any Car immediately upon its delivery and accep-
tance by Lessee pursuant to Section 3. The Cars are to
be used exclusively within the United States and in the
service of Lessee or its assignee as provided hereinbelow.

SECTION 2. DELIVERY AND ACCEPTANCE OF THE CARS.

The Lessor shall cause the Cars to be delivered to
the Lessee as promptly as is reasonably possible. Lessor's
obligations with respect to delivery of all or any of the
Cars are hereby made expressly subject to, and Lessor shall
not be responsible for, failure to deliver or delays in
delivering Cars due to accident, labor difficulties, fire,
flood, explosion, delays and defaults of carriers and
material suppliers or Car manufacturers, acts of God,
governmental acts, regulations and restrictions, including
embargos, priorities and allocations, wars and war condi-
tions, or any other causes, casualties or contingencies
beyond Lessor's control.

Delivery of the Cars to Lessee shall be F.0.T. to
the place specified in Schedule 1 or other Schedules (here-
inafter "applicable Schedule”). From and after acceptance
of a Car, Lessee shall be liable for, and shall pay or reim-
hurse Lessor for the payment of all costs, charges and ex-
penses of any kind whatsoever on account of or relating to



switching, demurrage, detention, storage, transportation,
or movement of a Car.

SECTION 3. CONDITION OF CARS - ACCEPTANCE.

Prior to delivery and within five (5) days after Lessor
shall give Lessee notice that some or all Cars are ready for
delivery, Lessee may have its authorized representative in-
spect such Cars at the point specified in the notice and
accept or reject them as to condition. Cars so inspected
and accepted and any Cars which Lessee does not elect to
inspect shall upon delivery thereof to Lessee as above pro-
vided be conclusively deemed to be accepted and delivered
and in Lessee's possession and subject to this Lease and
all terms thereof. At Lessor's request, Lessee shall deliver
to Lessor an executed Certificate of Acceptance in the form
of Exhibit A with respect to all accepted Cars.

In the event Lessee shall reject any Cars pursuant to
this paragraph, Lessee shall within three (3) business days
following such rejection give written notice of such rejec-
tion to the Lessor in the manner provided in Section 19 here-
of. The execution of a Certificate of Acceptance in respect
of any Car shall be conclusive evidence that said Car has
been accepted and is subject to the terms and provisions of
this Lease, notwithstanding that the total number of Cars
so accepted shall be less than the number which Lessee is
agreeing to lease hereunder.

SECTION 4. USE AND POSSESSION.

Throughout the continuance of this Lease so long as
Lessee is not in default hereunder, Lessee shall be entitled
to possession of each Car from the date the Lease becomes
effective as to such Car provided, however, that Lessee
agrees that the Cars shall at all times be used (i) in con-
formity with all applicable Rules and Requlations, including
Interchange Rules of the Association of American Railroads;
(ii) in compliance with the terms and provisions of this
Lease; (iii) in a careful and prudent manner, solely in the
use, service and manner for which they were designed.

SECTION 5. TERM.

~

This Lease shall be effective as to any Car on the date
of delivery by Lessor of such Car, as provided in Section 2
hereof. The lease term shall commence on the first day of
the month following delivery of the last Car subject to this



Lease or the first day of the sixth month after the date
of this Lease, whichever occurs first, and shall terminate
upon expiration of the lease term specified in the appli-
cable Schedule unless sooner terminated in accordance with
the provisions of this Lease or unless extended pursuant
to written agreement of the parties.

SECTION 6. FIXED RENT AND PAYMENT DATES.

Lessee agrees to advance rent equal to $3,000 per car
for deposit in an escrow account with Lessor. Lessor
will withdraw from said account, monthly, one month in
advance “"the Fixed Rent" four hundred fourteen dollars
($414) per car per month until escrow account is terminated
or terminated by its terms and at such time Lessee shall make
payment to Lessor of all sums due Lessor under the

Lease in immediately available funds at the address
provided in Section 19 hereof, or such other place as
Lessor shall direct in writing. The payment of the
Fixed Rent will remain in effect until lease term has
expired and payment shall be made monthly, one month

in advance on or before the first (1lst) day of each
month for which such Fixed Rent is due, except that

the first (lst) full month's payment shall, in addition,
include Fixed Rent covering any prior period of less
than one (1) month's duration. Sums payable by the
Lessee under Section 7 hereof shall be paid at said
place only to the extend that payments thereof are

not being paid to the Lessor by way of reimbursement

for or to provide the Lessor with funds necessary to
pay the amounts called for by said Section 7.

All Fixed Rents remaining due and unpaid more than
ten (10) days after the due date thereof as provided for
herein shall bear interest from the due date thereof at
the rate of twelve percent (12%) per annum.

SECTION 7. ADDITIONAL SUMS PAYABLE BY LESSEE.

In addition to the Fixed Rents payable by the
Lessee under Section 6 hereof, Lessee agrees to pay
suns sufficient to pay and discharge the following

items when and as the same shall become due and
payable:

(a) All amounts required to be paid by the
Lessee in order to comply fully with
the provisions of Sections 8, 10, 12,
13, 14 and 15 hereof.

(b) Any sum for which Lessor might become liable
because the use of the Cars was such that their
mileage under load was not equal to their mile-
age enmpty upon each railroad over which the Cars
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accumulated rents which have accrued under Section 6.
Thereafter Lessor will retain any Mileage collected
from carriers which exceeds accumulated rents accruing
under Section 6 and will pay or credit such surplus
Mileage against subsequent Fixed Rent not theretofore
offset with current Mileage receipts; provided, however,
that all Mileage not paid to the Lessee or credited
against Fixed Rent under the preceding provisions of
this Section by the end of the term of this Lease shall
be retained by the Lessor as its sole property.

SECTION 10. REPAIR AND MAINTENANCE.

The Lessee agrees to maintain and keep all of the Cars
subject to this Lease in good order and repair and in satis-
factory condition for interchange in accordance with the
Interchange Rules of the Association of American Railroads,
whether promulgated as of the date of the Lease or subse-
quent thereto.

Further, Lessee shall be responsible for and shall
pay the costs and expenses of all repair work or other
work or materials required (i) by reason of damage or other
condition caused by negligence of Lessee or anyone other
than Lessor; (ii) by reason of damage or other condition
caused by loading, unloading or in any manner whatsoever;
(iii) in order to repair, replace or maintain interior
lading equipment, special interiors and linings and remov-
able parts in good, safe operating condition; or (iv) by
reason of loss or damage resulting from any commodity or
other material loaded in or on any Car.

SECTION 11. LOSS, THEFT, IRREPARABLE DAMAGE OR DESTRUCTION OF CARS.

In the event of any loss, theft or destruction of or
irreparable damage to any Car, the term of the Lease in respect
of such Car shall terminate as of the date of Lessor's receipt
of a written notice of such loss, theft, destruction or irre-
parable damage and, except as otherwise provided in the next
paragraph of this Section, no further Fixed Rent shall accrue
for the Car. Appropriate additional billing or credit will
be rendered so that Lessee's rental obligation will run to
but not beyond the date of such loss, theft or destruction
or irreparable damage to any Car. The Lessor shall be the
sole party entitled to the proceeds of any sale or other dis-
position of the destroyed or damaged Car and any claim for
damages or settlement provided for by the Interchange Rules
of the Association of American Railroads.



moved. Said sum is to be determined at the
rate established by the tariff of the railroad
upon which such excess empty mileage shall
occur. Any notice received by Lessor of sums
payable to any railrocad under the provisions
of this subsection shall ‘be promptly forwarded
by Lessor to Lessee.

SECTION 8. PAYMENT OF TAXES.

The Lessee agrees to pay sums sufficient to pay and
discharge any and all taxes, assessments and other govern-
mental charges whatsoever imposed upon the interest of the
Lessee or Lessor in the Cars or upon the use or operation
thereof or the mileage earnings arising therefrom. In the
event any tax reports are required to be made on the basis
of individual Cars, the Lessee will either make such reports
in such manner as to show the ownership of such Cars by
Lessor or will notify the Lessor of such requirement and
will make such report in such manner as shall be satisfac-
tory to the Lessor.

SECTION 9. MILEAGE PAYMENTS.

If the Cars bear Lessor's reporting marks and numbers,
the Lessor shall collect all mileage allowances, rentals
or other compensation payable by carriers by reason of the
use of Cars at any time and from time to time leased here-
under (such allowances, rentals or other compensation being
herein called "Mileage") and in connection therewith, Lessee
agrees to report to Lessor movements of Cars giving there-
in the date, destination and routing of Cars loaded or empty,
together with all information which Lessee may receive from
carriers or from any other source.

It is intended that Lessee (unless an event of default
specified in Section 16 hereof shall have occurred and be
continuing) shall be entitled insofar as applicable law
and regulations allow (but in no event in excess of the Fix-
ed Rent payable hereunder) to all Mileage paid and received
by Lessor. Lessor agrees that it will either (i) remit such
Mileage to the Lessee, or (ii) apply such Mileage as a credit
against Fixed Rents thereafter due and payable under the pro-
visions of Section 6 hereof. 1In determining the maximum Mile-
age payment or credit to which the Lessee is at any time en-
titled under this Section 9, the rents accruing under Section
6 and Mileage paid or credited under this Section 9 will be
computed and compared each month. All Mileage collected by
the Lessor will be paid or credited to Lessee until the
accumulated Mileage payments or credits have equaled the



In the event the loss, theft, destruction or irrenar-
able damage occurs whnile a Car is on the private tracks of
the Lescive or any private track other than the private
tracks of the Lessor or any private tracks to which Lessor
may have causcd the Car to be moved, or has been caused by
a commodity which has been transported or stored in the Car
by Lessee, the Lessee agrees that within 10 days after the
date of such 1loss or damage it will pay to the Lessor an
amount equal to the settlement provided for by the Inter-
change Rules of the Association of American Railroads had

such loss or damage occurred on the lines of a railroad
carrier.

The Lessor shall have the right but shall not be obli-
gated to replace any Car which has been lost, stolen, destroy-
ed or irreparably damaged with another railroad car of the
same type and capacity. Any such reolacement shall be
leased on the sawe terms and conditions and for the same
fixed rents as, and for the unexpired lease term 1in respect
of, the Cur which 1t replaces.

SECTION 12, OPERATING RULES AND REGULATIONS.

The Lessee agrees to comply with all governmental laws,
regulations and recguirements, and with the Interchange Rules
of the Association of American Railroads {or any successor
thereto) with respect to the use, maintenance and ovcration
of each Car subject to this Lease. In case any equinment
or appliance on any Car shall be required to be changed
or replaced, or any additional or other equipment or
appliance is recuired to be installed on such Car in order
to comply with such laws, regulations, reqguirements and
Rules, the Lessee agrees to make such changes, additions
and replacements, subject to advance approval and consent
of Lessor. Lessor shall pay for such approved items and
rent shall be adjusted by adding the amount of such vayments
to remaining rent owing under the lease, plus a finance
charge ecual to ten per cent (10%) per annum.

Any parts installed or replacements made upon the
Cars pursuant to the provisions of Section 10 or this Sec-
tion 12 shall be considered accessions to the Cars and title
thereto shall be imnediately vested in the Lessor.

SECTION 13. OWNERSHID,

The Lessee acknowledges and agrees that it has not and
by the execution hereof it does not have or obtain, and by
paynents and performance hereunder it does not and will not
have or obtain any title to the Cars or any of them at any
time subject to this Lease, nor any property right or in-
terest, legal or equitable, therein, except solely as
Lessee hereunder and subject to all the terms hereof. Lessee
shall keep the Cars free from and shall promptly discharge
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any and all encumbrances or liens in favor of anyone claim-
ing by, through or under Lessee.

SECTION 14. INDEMNITY.

The Lessee does hereby assume and does hereby agree
to indemnify, protect, save and keep harmless the Lessor,
its agents and servants, and assigns, from and against any
and all losses, damages, injuries, claims, demands and ex-
penses, including legal expenses, of whatsoever kind and
nature, arising on account of the use, condition or opera-
tion of the Cars or any of them, and by whomsoever used or
operated, during the lease term of this Lease in respect
of such Car or Cars. It is understood, however, that the
Lessee shall not be required to pay or discharge any claim
or demand referred to in this Section as long as the valid-
ity or amount thereof shall be contested in good faith and
by appropriate legal proceedings in any reasonable manner
which will not adversely affect the title of the Lessor
to the Cars or any of them. The indemnities and assumptions
of liability in this Section contained shall continue in
full force and effect notwithstanding the termination of
this Lease or any term hereof in respect of any one or
more Cars, whether by expiration of time, by operation of
law or otherwise. It is understood and agreed, however,
that Lessor shall give Lessee prompt notice of any claim
or liability hereby indemnified against, and that the
Lessee shall be entitled to control the defense thereof.

SECTION 15. IDENTIFICATION: LETTERING - INVENTORY.

At Lessor's election all Cars may be marked to indicate
the rights of Lessor, or an assignee, mortgagee, trustee,
pledgee or security holder of Lessor or a lessor to it
and may bear the following inscription: "Title to this
car subject to documents recorded under Section 20c of
the Interstate Commerce Act." or such other inscription
as shall be in accordance with the applicable rules of
‘the Association of American Railroads, with appropriate
changes or differences as from time to time may be required
by law in order to protect the interest of the Lessor.

If during the continuance of this Lease as to any Car any
such stenciling shall at any time be removed, defaced or
destroyed on any such Car, the Lessee shall immediately
cause the notice to be restored or replaced. The Lessee
shall not allow the name of any person, association or
corporation to be placed on any of the Cars as a designa-
tion which might be interpreted as indicating a claim of
ownership thereof by any person, association or corporation
other than the Lessor.



Except for renewal and maintenance of the aforesaid
lettering indicating that the Car is leased to the Lessee
or a sublessee in accordance with demurrage tariffs, no
lettering or marking shall be placed upon any of the Cars
by Lessee and Lessee will not remove or change the report-
ing marks and numbers indicated on the applicable schedule
except upon the written direction or consent of Lessor.
Lessor may at its own cost and expense inspect the Cars
from time to time wherever they may be, and Lessee shall,
upon request of Lessor, but no more than once every vear,
furnish to Lessor its certified inventory of all Cars
then covered by this Lease.

SECTION 16. DEFAULTS.

In the event that:

(a) The Lessee shall be in default in the payment
of any installment of Fixed Rent and such de-
fault shall continue for more than 10 days after
written notice from the Lessor to the Lessee of
such nonpayment; or

(b) The Lessee shall make or permit any unauthorized
assignment or transfer of its right hereunder
or in the Cars or any of them, or shall cause
or permit any of the Cars to be pledged or
held for any debt or obligation owing by Lessee
or any other person, or in the event the Lessee
shall part with the possession of any of the Cars
in a manner or to a person not permitted by the
terms hereof, and shall fail or refuse to cause
such assignment or transfer or pledge or encum-
brance to be cancelled by agreement of all par-
ties having any interest therein and to recover
possession of such Car or Cars within 10 days
after the Lessor shall have demanded in writing
such cancellation and recovery of possession; or

(c) The Lessee shall default in the observance or
performance of any other covenant, condition,
agreement or provision hereof and such default
shall continue for more than 30 days after written
notice thereof from the Lessor to the Lessee; or

(d) The Lessee shall become insolvent or bankrupt or
admit in writing its inability to pay its debts
as they mature or shall make an assignment for
the benefit of its creditors; or



(e) Bankruptcy, reorganization, arrangement or in-
solvency proceedings or other proceedings for
relief under any bankruptcy or similar law or
laws for the relief of debtors shall be insti-
tuted by or against the Lessee; or Lessee shall
permit or there shall occur any involuntary trans-
fer of its interest hereunder or of all or sub-
stantially all of Lessee's property by bankruptcy
or by the appointment of a receiver or trustee
or by execution or by any judicial or administra-
tive decree or process or otherwise unless in
every such case such proceedings (if instituted
against the Lessee) shall be dismissed or such
assignment, transfer, decree or process shall
within 60 days from the filing or other effec-
tive date therein be nullified, stayed or other-
wise rendered ineffective, or unless any such
receiver or trustee shall within 60 days from
the date of his appointment adopt and assume
this Lease pursuant to due authority of law and
of the court appointing him;

then in such case in addition to all rights and remedies now or here-
after provided by law, for the repossession of the Cars and for the
recovery of damages occasioned by Lessee's default, Lessor shall

have the following rights and remedies, all of which shall be cumula-
tive. Lessor, at its option may:

A. Proceed by appropriate court action or actions either
at law or in equity, to enforce performance by the Lessee of
the applicable covenants of this Lease or to recover damages
for the breach thereof; or

B. Without terminating the Lease repossess the Cars,

and may relet the same or any part thereof to others upon
"such rental and other terms as it may see fit. The proceeds
of any such reletting shall first be applied to the expenses
(including reasonable attorney's fees) of retaking and relet-
ting of the Cars and delivery to the new lessee and then to
the payment of rent due under this Lease. Lessee shall pay
any deficiency remaining due after so applying the proceeds
as the same shall accrue. Lessor shall not be obligated to
accept any lessee offered by Lessee, or to do any act or
exercise any diligence whatsoever in the procuring of another
lessee to mitigate the damages of Lessee or otherwise. The
election by Lessor to relet the Cars and the acceptance of

a new lessee shall not operate to release Lessee from lia-
bility for any existing or future default in any other
covenant or promise herein contained. The obligation to

pay such deficiency or any sum or sums due and unpaid or



any damages suffered by reason of Lessee's default hereunder
shall survive the termination of the Lease and the retaking
of the Cars; or :

C. By notice in writing to the Lessee, terminate this
Lease and/or the Lessee's right of possession hereunder as
to all or any part of the equipment leased hereunder whereupon
all right, title and interest of the Lessee to or in the use
of such equipment shall terminate, and the Lessor may, direct-
ly or by its agent, enter upon the premises of the Lessee or
other premises where the equipment may be located and take
possession thereof (any damages occasioned by such taking
of possession being hereby expressly waived by the Lessee).
The Lessor, shall, nevertheless, have a right to recover
from the Lessee any and all amounts which may have accrued
to the date of such possession (computing the rental for
any number of days less than a full rental period by a frac-
tion of which the numerator is such accrued number of days
in such full rental period and the denominator is the total
number of days in such full rental period) and also to re-
cover forthwith from the Less¢e (a) as damages for loss of
the bargain and not ae a penalty, a swn; with respect to
each Car, which represents the excess of the present worth,
at the time of such termination, of all rentals for such
Car which would otherwise have accrued hereunder from the
'date of such possession to the end of the term of this
Lease over the then present worth of the then fair rental
value of such Car for such period computed by discounting
from the end of such term to the date of such possession
rentals which the Lessor reasonably estimates to be obtain-
able for the use of the Car during such period, such present
worth to be computed in each case on a basis of a 6% per
annum discount, compounded semiannually from the respective
dates upon which rentals would have been payable hereunder
had this Lease not been terminated, and (b) any damages and
expenses, including reasonable attorney's fees, in addition
thereto which the Lessor shall have sustained by reason of
the breach of any covenant or covenants of this Lease, other
than for the payment of rental.

In the event any Cars are to be surrendered to the
Lessor pursuant to any of the foregoing provisions of Sec-
tion 16 (or this Lease in general but excluding Section 17
and Section 11), and the Lessor shall not otherwise elect
by written instrument delivered to the Lessee, the Lessee
at its sole cost and expense shall forthwith deliver
possession of the Cars to the Lessor in good order and
repair, ordinary wear and tear excepted; subject, however,
to any condition which Lessee is not under an obligation
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hereunder to revair. For the purpose of delivering
possession of any Cars to the Lessor as above required,
the Lessee shall, at its own cost and expense, forthwith:

(a) assemble such Cars and place them upon storage
tracks at Chicago, Illinois (or such other vlace
or places as Lessor shall designate in writing,
including repair shops or storage or terminal
facilities);

(b) provide storage at the risk of the Lessee for
such Cars on such tracks for a period of 100
days after written notice to the Lessor specify-
ing the place of storage and the Car numbers
of the Cars so stored; and

(c) cause the same or any thereof to be transport-
ed, at any time within such 100 day period,
to any place or places on lines of a railroad
within a 25 mile radius of such storage tracks,
all as directed by the Lessor.

Until the deliverv of possession to Lessor pursuant
to this Section 16, Lessee shall continue to be liable for
and shall pay rental at the rate being paid immediately
prior to termination or expiration, and Lessee shall in
addition make all other payments and keep all obligations
and undertakings required of Lessee under any and all pro-
visions of this Lease as though such termination or expira-
tion had not occurred. Nothing in this Section 16 shall
give Lessee the right to retain possession of any Car
after expiration or termination of this Lease with respect
to such Car.

The remedies provided in Section 16 in favor of Lessor
shall not be deemed exclusive but shall, where not by rule
of law inconsistent with each other, be cumulative and may
be availed of singly, in combination, or all together and
in any order, and shall be in addition to all other remedies
in Lessor's favor existing at law or in equity. The Lessee
hereby waives any mandatory requirements of law now or here-
after in effect which might limit or modify any of the reme-
dies herein provided to the extent that such waiver is per-
mitted by law.

The assembling, delivery, storage and transporting of
the Cars as hereinabove provided are of the essence of this
Lease, and upon application to any court of equity having a
jurisdiction in the premises, the Lessor shall be entitled to
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a decree against the Lessee so to assemble, deliver, store
and transport the railroad Cars.

Without in any way limiting the obligations of the lessee
under the foregoing provisions of this Section 16, the Lessee
hereby irrevocably appoints the Lessor as the agent and attorney
of the Lessee, with full power and authority at any time while
the Lessee is obligated to deliver possession of any Car to the
Lessor to demand and take possession of such Car in the name
and on behalf of the Lessee from whomsoever shall at the time
be in possession of such Car.

The failure of the Lessor to exercise the rights granted
hereunder upon any occurrence of any of the contingencies set
forth herein shall not constitute a waiver of any such right upon
the continuation of recurrence of any such contingencies or
similar contingencies.

SECTION 17. SURRENDER OF THE CARS.

Within 30 days after the expiration of the Lease term in
respect of any Car or Cars, the Lessee shall surrender posses-
sion of such Car or Cars to the Lessor (or such other nlace or
places as Lessor shall designate in writing, including repair
shops or storage or terminal facilities). Each car so surrenderer”
shall be in the same or as good condition, order and repair as
when delivered to Lessee, wear and tear from ordinary use and
the passage of time excepted, shall be in need of no revnairs and
shall be free from all accumulations or deposits from commodities
transported in or on the Cars while in the service of Lessee.
Lessee shall, at its own expense, provide storage for a period
of 30 days for such Cars and Lessor agrees to accept re-delivery
thereof at such place or places and within said 30 day period.
Further, until receipt of actual delivery of possession of such
Car or Cars, Lessee shall continue to be liable for and shall
pay rental and such other sums at the rate being paid under
Section 6 and Section 7 immediately prior to expiration as
though such expiration had not occurred.

SECTION 18. SUBLEASE AND ASSIGNMENT.

(a) Sublease by Lessee.

It is understood that Lessee desires to enter into a
sublease (the "Sub-lease") of the Cars with SINCLAIR ELFVATOR,
INC., an Iowa corporation (hereinafter "Sinclair") where-in
Sinclair will be sub-lessee and lLessee will be sub-lessor. In
connection therewith, Lessee and Sinclair plan to execute an
agreement (the "Maintenance Rgreement") whereby Lessee will
provide services to Sinclair for maintenance of the Cars during
the term of the Sub-lease.

Lessee has requested that Lessor consent to the
Sub-Lease and in consideration of the Lease and Lessee's
agreement to assign to Lessor all of Lessee's rights in and

under the Maintenance Agreement, Lessor and Lessee agree as
follows:

_12_



(i) Upon its review and prior written approval
of the terms and provisions of the Sub-lease and
Maintenance Agreement, Lessor may, at its sole dis-
cretion, agree in writing to the execution of the
Sub-lease by Lessee and the assignment thereby to
Sinclair of all rights and obligations of lLessee
under the Lease. For purposes of acceptance of
terms and provisions of the Sub-lease, Lessor is
willing to approve the adoption of terms, conditions
and wording of the Lease as the Sub-lease. In either
event, all parties shall, upon such prior approval
and agreement by Lessor, enter into a written agree-
ment providing for such assignment by Lessee.

(ii) In the event of and as consideration for
Lessor's consent to the assignment to Sinclair of
Lessee's rights and obligations under the Lease
pursuant to subparagraph (i) hereof, Lessee shall
assign to Lessor all of its rights in and under the
Maintenance Agreement. In the event of such consent
by Lessor, the parties shall enter into a written
agreement providing for assignment to Lessor of
Lessee's rights under the Maintenance Agreement.

Except as provided herein, Lessee agrees
that it will not assign, transfer, sublet or lease
its rights under this Lease, and will not pledge,
mortgage or otherwise encumber, or subject to or per-
mit to exist upon or be subjected to any lien or charge,
any right or interest of the Lessee hereunder. The
assignment, sublease and interchange entered into by
the Lessee hereunder (and only as expressly allowed
herein) shall not relieve the Lessee of any liability
or obligations hereunder which shall be and remain
those of a principal and not a surety.

(b) Assignment by Lessor.

All rights of Lessor may be assigned, pledged,
mortgaged, transferred or otherwise disposed of either in
whole or in part without notice to or consent of Lessee,.

SECTION 19. NOTICES.

Any notice from one party to the other shall be in
writing and shall be deemed to have been duly given when
delivered personally or when deposited in the United States
certified mail, postage prepaid, addressed as follows:

-13-



If to Lessor: " Greenbrier Leasing Corporation
P. 0. Box 568
Oregon City, Oregon 97045

If to Lessee: Mile High Rail Car Service
2162 Park Ridge Lane
" Sedalia, Colo. 80135

Either Lessor or the Lessee may at any time change such address by
delivering or mailing as aforesaid 10 days' prior written notice of
such change in address.

SECTION 20. ANNUAL REPORTS.

Lessee agrees to maintain a standard and modern system
of accounting in accordance with generally accepted princi-
ples of accounting, and will furnish the Lessor and any
assignee referred to in Section 18 (b) hereof as soon as
available and in any event within 90 days after the close
of each fiscal year of the Lessee, an annual report in
the form furnished to shareholders certified by an indepen-
dent public accountant or firm of independent public accoun-
tants of recognized standing covering the operations of the
Lessee for such fiscal year and containing a balance sheet
as at the end of such year and statements of income and
earned surplus for such year, each on a comparative basis
with corresponding statements for the preceding fiscal year.

SECTION 21. WARRANTY,

Lessor agrees to assign to Lessee such rights as it may
have under warranties, if any, which it may have received
from the manufacturer of any Cars or parts therefor and shall
at Lessee's expense cooperate with Lessee and take such
action as may be reasonably requested to enable Lessee to
enforce such rights.

THE WARRANTIES OF LESSOR AND REMEDIES OF LESSEE WHERE-
EVER APPEARING IN THIS LEASE ARE EXCLUSIVE AND IN SUBSTITU-
TION FOR, AND LESSFE WAIVES, RELEASES AND RENOUNCES ALL OTHER
WARRANTIES, OBLIGATIONS AND LIABILITIES OF LESSOR AND RIGHTS,
CLAIMS AND REMEDIES OF LESSEE AGAINST LESSOR, EXPRESS OR
IMPLIED, ARISING BY LAW OR OTHERWISE WITH RESPECT TO ANY
NON-CONFORMANCE OR DEFECT IN THE APPLICABLE SCHEDULE, OR
DESIGN, WORKMANSHIP, CONDITION OR QUALITY OF THE CARS OR
PARTS THEREOF (HEREIN COLLECTIVELY THE "CARS"), INCLUDING
BUT NOT LIMITED TO:
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A. ANY IMPLIED WARRANTY OF MERCHANTABILITY
OR FITNESS,

B. ANY IMPLIED WARRANTY ARISING FROM COURSE
OF PERFORMANCE, COURSE OF DEALING OR
USAGE OF TRADE,

C. ANY OBLIGATION, LIABILITY, RIGHT, CLAIM
OR REMEDY FOR LOSS OF OR DAMAGE TO THE
SAID CARS, AND FOR THE 10SS OF USE,
REVENUE OR PROFIT WITH RESPECT TO THE
CARS, FOR ANY LIABILITY OF LESSEE TO ANY

" THIRD PARTY, OR FOR ANY OTHER DIRECT,
INCIDENTAL OR CONSEQUENTIAL DAMAGES.

Agreement: Lessee and Lessor have agreed that the
warranties hereunder and the above warranty disclaimer
and release have been the subject of discussion and nego-
tiation and are fully understood by the parties, and that
the rental for the Cars was in part arrived at in considera-
tion of said warranties given by Lessor and in consideration
of the above warranty disclaimer and release by Lessee.

SECTION 22. . BINDING EFFECT - BENEFIT.

This Lease shall be binding upon and shall inure to the
benefit of the Lessor and the Lessee and, to the extent per-
mitted by this Lease, their respective successors and assigns.

SECTION 23. SEVERABILITY,.

Any provision of this Lease prohibited by law shall be
ineffective to the extent of such provision without invalida~
ting the remaining provisions hereof.

SECTION 24. LESSEE'S RIGHT TO POSSESSION AND USE.

Anything to the contrary herein contained notwithstand-
ing, the Lessee's right to possession and use of the equip-
ment shall not be interfered with by the Lessor, its successors
or assigns, as long as the Lessee performs all of its obliga-
tions hereunder.

SECTION 25. LAW GOVERNING.

This Lease shall be construed in accordance with the laws
of Texas; provided, however, that the parties shall be enti-
tled to all rights conferred by any applicable federal sta-
tute, rule or regulation. The terms of this Lease and the
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rights and obligations of the parties hereto may not be
changed or terminated orally, but only by agreement in

writing signed by the party against whom enforcement of
such change or termination is sought.

SECTION 26. EXECUTION IN COUNTERPARTS.

&

1
(CORPORATE SEAL)

This Lease may be executed in any number of counter-
parts, cach counterpart constituting an original but all
together one and the same instrument and contract. The
Lessor and the Lessece aqree to execute, acknowledge and
deliver such further countervarts hereof as may be reason-
ably required at any time in order to comply with the pro-
visions of any applicable law or laws at any time in force
requiring the recording or filing of this instrument or a
copy hercof in any public office of the United States or
of any state or of any political or governmental subdivi-
sion of any state, and the Lessor aarecs to pay the fees
or charges imposed by law for any such mandatory recording
or filing, and the necessary out-of-pocket expenses of the
Lessor or the Lessee in effecting such filing or recording.

- IN WITHESS WHEREOY, the lL¢ssor and the Lessee have
causced this instrument to be executed by their respective
officers thereunto duly authorized and their respective
corporate scals to be affixed and attested, all as of the
day and year first above written.

CROENBRIPCR LEASING CORPORATINN
a Delaware corporation

By /1%{22v\

Pre51d nt

ATTEST: _

B e
”"bf///f//?>z¢J

cosn? Secretar

MITC-HIGH RATLCAR LEASING, INC,
a Colourado corporation

éé;/fV”f'fﬁ/ & [é%z?%?;/

“r851 Ant

{CORPORATE Stat)
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STATE OF /}&W )
v )
COUNTY OF ﬁ/ﬂ/ /dﬂﬂ@ )

on this | z day of & le¥t>1yev”’ , 1979, before me
personally appeared_Afas T @u,es5 , to me personally
known, who, being by me duly sworn, says that he is the ”‘X‘&ﬁucgiu
President of GREENBRIER LEASING CORPORATION, that the
seal affixed to the foregoing instrument is the corporate seal of
said corporation, that the said instrument was signed and sealed
on behalf of said corporation by authority of its Board of Directors
and he acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

/ ﬂ(f Mff//méz/

Notary Public
72

(Notarial Seal)

My commission expires: 7\/7‘?)

STATE OF %f/m )
/7

' ; )
COUNTY OF /ﬁ’%““ )
On this fé?(ﬁay of [ﬁzgliﬁi/\~» , 1979, before me

personally appeared flespvee, LS , to me p rsonal{ﬁ/
known, who, being by me duly skorn, says that he is theékzggxim
of MILE~HIGH RAILCAR LEASING, INC., that the seal
affixed to the foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed on behalf
of said corporation by authority of its Board of Directors and he

acknowledged that the execution of the foregoing instrument was
the free act and deed of said corporation.

% e éé,{
Notary Public

(Notarial Seal) NY COMMISSION
: September 30, 1980

SS.

My commission expires:
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SCHEDULE 1

: . -G
Page 1 of Schedule 1 dated_l£25242252;5 §/£: , 19 , to Lease
dated /), Jofw. (%%, 19 , by and between Greenbrier Leasing
Corporation ("Lessor") and Mile-High Railcar Leasing, Inc. ("Lessee").

TYPE AND DESCRIPTION OF CAR:

Used, Pullman-built railroad covered hopper cars, 4740 to 4750 cubic
foot capacity. Cars to be reconditioned by Le¢ssor prior to delivery
to meet all current requirements of AAR Interchange Rules, including
without limitation Rule 88.

NUMBER OF CARS: Pive (5)

INTERIOR EQUIPMENT: None, but lined for grain.

SPECIAL LININGS: Polyure;hane No.-1,-1100 or equivalent,
for grain.

PERMITTED LADING USE: Grain; grain mill products; fertilizer;
feeds.

**REPORTING MARKS AMD NUMBERS: To bear Lessee's marks and numbers,
which Lessee shall furnish in writing
upon request of Lessor or its shop.

SPECIFICATIONS DESIGNATED BY
LESSEE:

INITIAL F.O.T. DELIVERY POINT: Mcmphis, Tennessee

*Subject to acceptance of Maintenance Agreement proposed by Lessee.

**When Lessor's reporting marks are specified, the Lease shall be sub-
ject to the granting of all necessary consents to such use by carrier

or any other approval now or hereafter required by tariff, Interchange
Rules or other apolicable laws and regulations.



Page 2 of Schedule 1 dated Cf7¢;7ﬁ¢42% 9.,~ ’ 19777, to Lease
dated éL_—~ , 19 , by and between Greenbrier Leasing
Corporation ("Lesoor") and Mile-High Railcar Leasing, Inc. ("Lessee").

LEASE TERM: Five (5) years.

MONTHLY RENTAL: Five hundred ten dollars ($510) per car
per month.

SPECIAL TERMS: See Lease, Schedule 1, and Exhibits A,
B and C. !

SINCLAIR ELEVATOR, INC.
Sublessee

o (. (Bt

Y VPrqéﬁdent

(CORPORATE SEAL)

ATTE%?:

{

1

GREENBRIER LEASING CORPORATION

o (1ps
Pre;&dent

(CORPORATE SEAL)

ATTEST:

Y

upzzSecretary




STATE OF %/ e

— S

Kd - ss.
4
COUNTY OF ,CZ/Z: ———— )
on this ,% day of &»4 L » 1979, before me
personally appeared A s Al /éé%ﬁ}, , to me personally
kno who eing by me "duly sworn, says that he is the
éQmp President of SINCLAIR ELEVATOR, that the seal

affixed to the foregoing instrument is the corporate seal of said
corporation, that the said instrument was signed and sealed on
behalf of said corporation by authority of its Board of Directors
and he acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

L. LA

“Notary Public

@] MY COMMISSIGN EXPIRES |

Y eptember 30, 1980

(Notarial Seal)

QW

My commission expires:

STATE OF /f/gyﬂw/ )
COUNTY OF JM&W%{/ ; >%

On thislzbﬁﬁay of | C)(fbr>b¢?g" , 1979, before me

personally appedred A /5, N Gy o< , to me personally .

known, who, being by me duly sworn, says that he is the ¥3£>f¢u¢envgp/
of GREENBRIER LEASING CORPORATION, that the seal

affixed to the foregoing instrument was signed and sealed on behalf

of said corporation by authority of its Board of Directors and he

acknowledged that the execution of the foregoing instrument was

the free act and deed of said corporation.

/( A //Z/JM&/

Notary Public

77~/

(Notarial Seal)

My commission expires: 7-/7-4/



CERTIFICATE OF ACCEPTANCE UNDER
RAILROAD EQUIPMENT LEASE

TO: Greenbrier Leasing Corporation, as Lessor under
Railroad Equipment Lease dated as of,/ S/

k4
I, a duly appointed inspector and authorized representative of
MILE-HIGH RAILCAR LEASING, INC., ("Lessee"), do hereby certify that
1 have received, inspected, approved and accepted delivery, on behalf
of the Lessee under the Railroad Equipment Lease dated as of

between the Lessor and the Lessee, of the follow-
ing rallroa% cars ("Cars"):

TYPE OF CARS: LO 52 Covered Hopper Cars, 4750 Cubic Feet

PLACE ACCEPTED: Woodstock, Tenn,
DATE ACCEPTED: See below

NUMBER OF CARS: Five

NUMBERED: MHRX 18001 (accepted 8/27/79) MHRX 18004(accepted 10/8/79)
' MHRX 18002 (accepted 8/27/79) MHRX 18005(accepted 10/8/79)
3 MHRX 18003 (accepted 8/27/79)

I do further certify that the foregoing Cars are in good order
and condition, and they conform to, and fully comply with the Lease,
and at the time of delivery to the Lessee there was plainly, distinct-
ly, permanently and conspicuously marked on contrasting colors upon
each side of each Car the following legend in letters not less than
one inch in height:

GREENBRIFER LEASING CORPORATION, OWNER AMD LESSOR
Title to this Car subject to a Security Interest
and Documents Recorded under Section 20c of the
Interstate Commerce Act

/ééapaFV“43{ Eifzé?ﬂz¢€:f:;

Ifispector ﬂ?ﬁ Authorized Representative

of Lessee

EXHIBIT A
(to Railroad Equipment Lease)

~

/7 If checked, Lessee states that it is a railroad and certifies
it is an interstate carrier by rail and the Cars are intended
for actual use and movement in interstate commerce in the
United States.



EXHIBIT B

ASSIGNMENT OF LEASE INTEREST AND ASSUMPTION AGREEMENT
BETWEEN
MILE-HIGH RAILCAR SERVICE, INC.,
AND

SINCLAIR ELEVATOR, INC.

THIS ASSIGNMENT OF LEASE INTEREST AND ASSUMPTION AGREEMENT,
between MILE-HIGH RAILCAR SERVICE, INC., a Colorado corporation,
as assignor (the "Lessee") and SINCLAIR ELEVATOR, INC., an Iowa

corporation, as assignee (the "Sub-Lessee").

WITNESSETH

RECITALS
A. GREENBRIER LEASING CORPORATION, a Delaware corporation
("Greenbrier") is the Owner and Lessor of five (5) MHRX railroad
hopper cars, bearing the identifying symbol "MHRX" and bearing
car numbers within the Series 18001 through 18005 (the "Cars");
B. The Cars are leased to l,essee by GREENBRIER pursuant

to the provisions of the Railroad Equipment Lease dated as of

/f?bcz;ﬂifiﬂ$ ;?LZZL* , 1979, between GREENBRIER, as lessor

and Lessee (the "Lease");

C. Pursuant to the provisions of Section 18 of the Lease,
Lessee may enter into a sub-lease of the Cars by, among other ways,

the assignment of its rights under the Lease to Sub-Lessee; and,
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D. Pursuant to Section 18 of the Lease, consent of GREENBRIER
to any such assignment is required and such consent shall not relieve
Lessee of any liability or obligations under the Lease.

NOW, THEREFORE, pursuaht to the terms and conditions of the
Lease, Lessee, for valuable consideration to it in hand paid by
Sub-Lessee, the receipt, adequacy and sufficiency of which is here-
by acknowledged, has granted, bargained, sold, assigned, trans-
ferred, set ovéf and delivered, and by these presents does hereby
grant, bargain, sell, assign, transfer, set over and deliver unto
Sub-Lessee, all right, title and interest of Lessee under the Lease,

A1 as ofZpopne s _ fop Tand SrndogifL tine, on_ L) Z7

4/224 , 1979 (the "Assignment Time").

The Lessee agrees to have and hold the Cars unto Sub-Lessee
for and during the remainder of the term of the Lease, subject to
the covenants and conditions therein contained.

The Sub-Lessee hereby agrees to assume the Lease for the
balance of the term thereof and to fulfill and pay all obligations
and duties including, without limiting the generality thereof, to
pay the rent and to faithfully perform all of the covenants, sti-
pulations, terms, conditions and agreements contained in the Lease,
and the Leséee hereby holds itself liable for the faithful perfor-
mance thereof by the Sub-Lessee through the remainder of the term
of said Lease. |

The Sub-Lessee and the Lessee hereby warrant that the Lease

is in full force and effect and that GREENBRIER has faithfully and
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completely performed all of the covenants, promises and obligations
for which it is obligated under the Lease as of the Assignment Time.
The Sub-Lessee warrants that it has made a complete and full inspec-
tion of the Cars and that the Cars in all'respecés comply with the
Lease and any obligation of GREENBRIER thereunder.

The Lessee hereby agrees that its liability under the Lease
is primary and that when any right or cause of action, claim, demand
or other matter accrues to GREENBRIER under the Lease, GREENBRIER

may, at.its election, proceed against the Lessee without having

commenced any lawsuit, obtained any judgment, or taken any action

" against the Sub-Lessee. The obligations of the Lessee hereundef

shall in no way be terminated, affected or impaired by reason of
assertion by GREENBRIER against the Sub-Lessee of any of the rights
or remedies reserved to GREENBRIER pursuant to the provisions of
the Lease whether by reason of waiver or by the failure of GREEN-
BRIER to enforce any of the terms, covenants and conditions of the
Lease or the granting of any indulgence or extension of time to the
Sub-Lessee.

In consideration of the foregoing, GREENBRIER hereby con-
sents to the assignment by Lessee of its rights under the Lease
to Sub-Lessee, but upon the express condition that neither such
consent nor the collection of rent from the Sub-Lessee shall be
deemed a walver or relinguishment for the future of the covenant
against assignment or subletting, nor shall the consent by GREEN-

BRIER to this assignment be construed as releasing the Lessee from
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the full performance of the provisions of the Lease.

IN WITNESS WHEREOF, the parties have executed this Assign-

™
ment of Lease Interest and Assumption Agreement this ?{ day of

Lo Ted3£n , 1979.

MILE-HIGH RAILCAR SERVICE, INC.

ATTEST:

P, D sl /W S Yl
A tts_ [ortoe sl

SINCLAIR ELEVATOR, INC.

g 11 Q@ch/l
Its u&e&

GREENBRIER LEASING CORPORATION

ATTEST:

O e (0 Sa

cuzr-Secretary /

STATE OF _,//74/(& )
‘ ) SS.
COUNTY OF ATV
On thiSﬁZég:daY of éZQéé/y , 1979, before me per-

sonally appeared s A%(,  to me personally
ﬁgﬂg%zgzizngelng by me dyiy sworn, says that he is the

é;4gz of MILE-HIGH RAILCAR LEASING, INC., that the seal
affixed to the foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed on behalf
of said corporation by authority of its Board of Directors and he

acknowledged that the execution of the foregoing instrument was
the free act and deed of said corporation.

/,ﬁ, 7

Notary Pub]lc

(Notarial Seal)

My commission expires:
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STATE OF q%%, )
— , ) SS.
COUNTY OF //Z;\/ )
On this diﬁégi /Céy£%§4¢/ , 1979, befofe me per-
ey

sonally appeare S e fii~— , tO me personglly known,,
who, being by me dul¥ sworn, says that he is the ,Kd<~(;<ﬂ”4;t
President of SINCLAIR ELEVATOR, that the seal affiked to the fore-
going instrument is the corporate seal of said corporation, that
the said instrument was signed and sealed on behalf of said cor-
poration by authority of its Board of Directors and he acknowledged
that the execution of the foreg01ng instrument was the free act and

deed of said corporation.
/‘ /'/’/”ﬁ/; / 5/%%

Notary Phblic
(Notarial Seal)

I U
N B mmmss;ou EXPIRES |
: é? September 30, 1980

My commission expires: 5353

STATE OF ﬂ/@/}”y‘/ )
) .
COUNTY OF ﬂ%{/d/ﬂ?ﬂ@ ) o
On this /f of é*f@?:?%;ﬁ~ , 1979, before me per-

sonally appeared (O 5 KT g @ < , to me personally
kpnown, who, belng b¢ me duly sworn, says that he is the

AL 2 of GREENBRIER LEASING CORPORATION, that the
seal affixed to the foregoing instrument was signed and sealed on
behalf of said corporation by authority of its Board of Directors
and he acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

Lt ey

Notary Rublic

(Notarial Seal)A

My commission expires: -/ 7-¢/
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EXHIBIT C
ASSIGNMENT OF MAINTENANCE AGREEMENT
BETWEEN
MILE-HIGH RAILCAR SERVICE, INC{
AND

GREENBRIER LEASING CORPORATION

THIS ASSIGNMENT OF MAINTENANQE AGREEMENT, between MILE-HIGH
RAILCAR SERVICE, INC., a Colqrado corporation, as assignor ("Mile-
High") and GREENBRIER LEASING CORPORATION, a Delaware corporation,
as assignee ("Greenbrier"),

WITNESSETH
RECITALS

A. GREENBRIER is the Owner and Lessor of five (5) MHRX
railroad hopper cars, bearing the identifying symbol "MHRX" and
bearing car numbers within the Series 18001 through 18005 (the
"Cars");

B. The Cars are leased to MILE-HIGH by GREENBRIER pursuant

to the provisions of the Railroad Equipment Lease dated as oQ:2,29224<,

Fo
9/\’“jr4/€7;@? between GREENBRIER as Lessor and MILE-HIGH

as Lessee (the "Lease");
C. Pursuant to the provisions of Section 18 of the Lease,
MILE~-HIGH has assigned its rights as Lessee under the Lease to SIN-

CLAIR ELEVATOR, INC., an Iowa corporation, ("Sinclair") and SINCLAIR
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has assumed all of MILE-HIGH's obligations to GREENBRIER thereunder
all in accordance with an Assignment of Lease Interest and Assump-

tion Agreement dated [ﬁEé?ZﬁZZf;g 4/54“/§ﬁ7§;(the "Assignment") ;

D. In connection with the Assignment, MILE-HIGH and SINCLAIR

entered into an agreement (the "Maintenance Agreement") dated

L&M(A 9‘1 /9 77 whereby MILE-HIGH agreed to provide ser-
LR P4 i .

vices to SINCLAIR for maintenance of the Cars during the term

of the Lease. In consideration for GREENBRIER's willingness to
allow MILE-HIGH to assign its rights under the Lease to SINCLAIR
and as security for the faithful performance of the Lease by MILE-
HIGH and SINCLAIR, MILE-HIGH agreed to assign all of its rights in
and by virtue of’the Maintenance Agreement to GREENBRIER.

NOW, THEREFORE, MILE-HIGH, for valuable consideration to it
in hand paid by GREENBRIER, the receipt, adequacy and sufficiency
of which is hereby acknowledged, has granted, bargained, sold,
assigned, transferred, set over and delivered, and by these presents
does hereby grant, bargain, sell, assign, transfer, set over and
deliver unto GREENBRIER and unto its successors and assigns forever
all right, title and interest of MILE-HIGH under and to the Mainte-
nance Agreement, all as of S/ p.m., (z%¢]74&/’/4§Zé&gzéégééal
time, onlffzaéz%<14 9/35; , 1979 (the "Assignment Time").

GREENBRIER does hereby covenant with MILE-HIGH that it will

hold such assignment as a security for the faithful performance
by MILE-HIGH under the Lease and so long as there exists no uncured

default under the Lease, GREENBRIER agrees that MILE-HIGH may retain
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monies due to be paid to it by SINCLAIR for services performed by
MILE-HIGH under the Maintenance Agreement.

By its signature below, SINCLAIR agrees that upon any written
notice to it by GREENBRIER that MILE-HIGH is in default of its
obligations under the Lease, said default remaining uncured for
such time- as specified thereunder, SINCLAIR will pay over to GREEN-
BRIER any and all monies which then‘are, or may thereafter be, due
from it to MILEjHIGH.

By its signature below, GREENBRIER does not assume or agree
to keep and perform the terms, provisions and obligations of MILE-
HIGH under the Maintenance Agreement; provided, however, that it
may subsequently, by written notice given to SINCLAIR, elect to
SO assume Or agree.

IN WITNESS WHEREOF, MILE-HIGH, GREENBRIER and SINCLAIR have
caused this Assignment of .Maintenance Agreement to be duly exe-

cuted thisiégé-day of Cfg)é%%ifvf’, 1979,

MILE-HIGH RAILCAR SERVICE, INC,

ATTEST:

P, QU Yot oy Yo ?“//Vz/&

Of
SINCLAIR ELEVATOR, INC.

&QJ /Luzl\ By__g@' A
___N(,/;ec,retary e v //Q%@&

GREENBRIER LEASING CORPORATION

ATTEST;Cy

Y ST/
raz7Secretary S
Its @ 7W
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7
STATE OF \,-//{ZZ/«.'/ )
COUNTY OF ﬁZZ _
: U
On this _/‘%dayj //I("— , 1979, before me per-
Az, t’//

sonally appeared ,477 to me personally known,, who,
being by me duly sworn, séys that he is the 44%,2,4(/\/

of MILE-HIGH RAILCAR LEASING, INC., that the geal affixed to - the
foregoing instrument is the corporate seal of said corporation,
that said instrument was signed and sealed on behalf of said cor-
poration by authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the free act

and deed of said corporation.
m S 2

Notdry Public

(Notarial Seal) oy s
; "CAMMISSION EXPIRE
) d A WSepzembet 30,1
o

My commission expires:

7
STATE OF Ayt )

. ) Ss
COUNTY OF /5. 1%\‘
On thlszy/'day 1474;2/¢_,, , 1979, before me per-

sonally appeared Coae SN oLt » to me pergonally own,
who, being by me duly'sy6rn, says that he is the e A, jZ
President of SINCLAIR ELEVATOR, that the seal affiﬁed to the fore-
going instrument is the corporate seal of said corporation, that
the said instrument was signed and sealed on behalf of said cor-
poration by authority of its Board of Directors and he acknow-
ledged that the execution of the foregoing instrument was the

free act and deed of said corporation.

i e

Ndtdry Public

b

{(Notarial Seal)

y CAMMISSION EXP\gES

) i _ MY September 30,
My commlssilon explres:
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STATE OF WWW )
COUNTY OF 4/%2% ; ot

on this{‘? d of /;leefeax\ , 1979, before me per-
sonally appeared azQ Ny o , to me personally
known, who, being by me d sworn, says that he is the

President of GREENBRIER LEASING CORPORATION, that the
seal affixed to the foregoing instrument is the corporate seal

of said corporation, that the said instrument was signed and
sealed on behalf of said corporation by authority of its Board

of Directors and he acknowledged that the execution of the fore-
going instrument was the free act and deed of said corporation.

b Lver

Notary Bublic

(Notarial Seal)

My commission expires: N1 <3/
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